The foregoing declaration has been prepared using facts of which I have personal
knowledge or upon information provided to me. I declare under penalty of perjury that the

foregoing is true and correct to the best of my information, knowledge, and belief. Executed on

TS

Thomas Cullen
Executive Vice President

August 22, 2011.
















The foregoing declaration has been prepared using facts of which:1 have personal
knowledge or upon information provided to.me. I declare under penalty of perjury that the
foregoing is true and correct to the best of my information, knowledge and belief. Execnted on
August 19, 2011.




DECLARATION OF STEPHEN THOMPSON

I, Stephen Thompson, being over 18 years of age, swear and affirm as follows:

1. I make this declaration in support of the application for the transfer of the Federal
Communications Commission authorizations held by TerreStar License Inc., Debtor-in-
Possession (“TerreStar””) to DISH Network Corporation’s (“DISH”) wholly owned subsidiary,
Gamma Acquisition L.L.C. (“Gamma”).

2. I am a Staff Engineer for DISH. In that capacity, I oversee the technical analysis
of DISH spectrum assets and wireless deployment opportunities. I have over 25 years of
experience in radio frequency (“RF”) and systems engineering.

3. I make this declaration based upon personal knowledge, information provided to
me, and belief.

4, I make this declaration in support of DISH’s request for waivers of certain of the
Commission’s technical rules for Ancillary Terrestrial Component (“ATC”) operations to
harmonize those rules with the waivers already provided to New DBSD Satellite Services G.P.,
Debtor-in-Possession (“DBSD”).

HARMONIZATION OF TERRESTAR AND DBSD REGULATORY TREATMENT
5. DISH and TerreStar are requesting the following waivers in their application, to

harmonize the service environment between TerreStar and DBSD:

Section Rule Waiver Request

25.252(a)(1) [ATC base stations shall not] Exceed | [ATC base stations shall not]

EIRP of -100.6 dBW/4 kHz for out- | Exceed an out-of-channel
of-channel emissions at the edge of | emissions limit at the edge of the
the MSS licensee’s selected MSS licensee’s selected
assignment. assignment specified by an
attenuation of the transmitter power
(P), in watts, by a factor of at least
43 + 10 log (P) dB.




25.252(c)(2)

Emissions on frequencies lower than
1995 MHz and higher than 2025
MHz shall be attenuated by at least
70 + 10 log P. Emissions in the bands
1995-2000 MHz and 2020-2025 MHz
shall be attenuated by at least a value
as determined by linear interpolation
from 70 + 10 log P at 1995 MHz or
2025 MHz, to 43 + 10 log P dB at the
nearest MSS band edge at 2000 MHz
or 2020 MHz respectively.

Emissions on frequencies higher
than 2020 MHz shall be attenuated
by at least 43 + 10 log (P) dB.
Emissions in the band 1995-2000
MHz shall be attenuated by at least
a value as determined by linear
interpolation from 70 + 10 log (P)
dB at 1995 MHz, to 43 + 10 log (P)
dB to the MSS band edge at 2000
MHz.

25.252(c)(4)

Compliance with these provisions is
based on the use of measurement
instrumentation employing a
resolution bandwidth of 1 megahertz
or greater.

Compliance with these rules is
based on the use of measurement
instrumentation employing a
resolution bandwidth of 1 MHz or
greater. However, in the | MHz
bands immediately outside and
adjacent to the frequency block a
resolution bandwidth of at least one
percent of the emission bandwidth
of the fundamental emission of the
transmitter may be employed. A
narrower resolution bandwidth is
permitted in all cases to improve
measurement accuracy provided
the measured power is integrated
over the full required measurement
bandwidth (i.e., 1 MHz or 1 percent
of emission bandwidth, as
specified). The emission
bandwidth is defined as the width
of the signal between two points,
one below the carrier center
frequency and one above the carrier
center frequency, outside of which
all emissions are attenuated at least
26 dB below the transmitter power.

25.252(a)(2)

[ATC base stations shall not] Exceed
a peak EIRP of 27 dBW in 1.23
MHz.

[ATC base stations shall not]
Exceed an EIRP of 32 dBW/MHz.

25.252(a)(3)

[ATC base stations shall not] Exceed
an EIRP toward the physical horizon
(not to include man-made structures)

of 25.5 dBW in 1.23 MHz.

Waive rule. DISH’s unification of
the band eliminates concern over
inter-party operational interference.




25.252(a)(5) [ATC base stations shall not] Exceed | Waive rule. DISH’s unification of
an aggregate power flux density of - | the band eliminates concern over
51.8dBW/m2 ina 1.23 MHz inter-party operational interference.
bandwidth at all airport runways and
aircraft stand areas, including takeoff
and landing paths and all ATC base
station antennas shall have an
overhead gain suppression according
to [Rule 25.252(a)(8)].

25.252(a)(8) [ATC base stations shall not] Waive rule. DISH’s unification of
Use ATC base station antennas that the band eliminates concern over
have a gain greater than 17 dBi and inter-party operational interference.
must have an overhead gain
suppression according to [Table 1.]

25.252(b)(2) [ATC mobile terminals shall] [ATC mobile terminals shall] Limit
Limit out-of-channel emissions at the | out-of-channel emissions at the
edge of a MSS licensee’s selected edge of a MSS licensee's selected
assignment to an EIRP density of -67 | assignment to a limit specified by
dBW/4 kHz. an attenuation of the transmitter

power (P), in watts, by a factor of
at least 43 + 10 log(P) dB.

6. These waivers are identical to those requested by DBSD on January 15, 2009, and
DISH and TerreStar agree to abide by the same limitations, restrictions, and conditions
applicable to DBSD pursuant to its waiver, including that certain of these waivers are potentially
subject to the Commission’s adoption of service rules in the adjacent AWS bands. As a result,
the Commission’s rationale for granting those identical waivers applies with equal force here.

T The requested waivers of the base station EIRP spectral density, peak EIRP limit,
EIRP toward the horizon, power flux density at runways, and overhead rules — laid out in Section
25.252(a)(1)-(3), (a)(5), and (a)(8) — create no interference concerns, largely because they were
created to protect certain 2 GHz MSS operators from receiving interference from other operators.
DISH now intends to unify the band by combining DBSD’s and TerreStar’s 2 GHz MSS

holdings. This eliminates any inter-party operational interference concerns that may have












The foregoing declaration has been prepared using facts of which I have personal
knowledge or upon information provided to me. I declare under penalty of perjury that the

foregoing is true and correct to the best of my information, knowledge and belief. Executed on

—W
Stephen THompson

Staff Engineer

August 22, 2011.









ATTACHMENT 2

RESPONSE TO FCC FORM 312, QUESTION 40,
AND SCHEDULE A, QUESTION A20

This attachment provides details as to the ownership and corporate structure of Gamma
Acquisition L.L.C. (“Gamma”) and its parent, DISH Network Corporation (“DISH”).

OWNERSHIP OF DISH AND GAMMA
Gamma is a direct wholly owned subsidiary of DISH. DISH is a publicly traded Nevada

corporation. The stockholders owning of record and/or voting 10 percent or more of the voting
stock of DISH include:

Approx. Approx.
Equity Voting
Ownership Interest Citizenship Interest' Interest'
Charles W. Ergen’ USA 53.3% 90.4%
Chairman
DISH Network Corporation
9601 South Meridian Blvd.
Englewood, CO 80112
The Goldman Sachs Group, Inc.’ USA 10.5% 0.85%
200 West Street

New York, NY 10282

' As of July 15, 2011.

? Includes both Class A common stock and Class B common stock ownership. Class B common stock is owned
through several trusts. Mr. Ergen is deemed to own beneficially all of the Class A Shares owned by his spouse,
Cantey M. Ergen. Mr. Ergen’s beneficial ownership includes: (i) 478,302 Class A Shares; (i1) 19,026 Class A Shares
held in the Corporation’s 401(k) Employee Savings Plan (the *401(k) Plan™); (iii) the right to acquire 1,415,000
Class A Shares within 60 days upon the exercise of employee stock options; (iv) 235 Class A Shares held by

Mr. Ergen’s spouse; (v) 1,466 Class A Shares held in the 401(k) Plan by Mrs. Ergen; (vi) 20,130 Class A Shares
held as custodian for Mr. Ergen’s children; (vii) 27,000 Class A Shares held by a charitable foundation for which
Mr. Ergen is an officer and (viii) 234,190,057 Class A Shares issuable upon conversion of Mr. Ergen’s Class B
Shares. Mr. Ergen has sole voting and dispositive power with respect to 149,183,340 shares. Mr. Ergen’s beneficial
ownership of Class A Shares excludes 4,245,151 Class A Shares issuable upon conversion of Class B Shares held by
certain trusts established by Mr. Ergen for the benefit of his family.

3 According to the Form 13F filed by The Goldman Sachs Group, Inc. (along with its affiliates, “Goldman”) with
the SEC on August 15, 2011, Goldman held in aggregate 21,821,878 Class A Shares as of June 30, 2011 (the 13F
reporting date).



CORPORATE OFFICERS AND DIRECTORS*

DISH Network Corporation

Executive Officers:

Joseph P. Clayton President and Chief Executive Officer

Thomas A. Cullen Executive Vice President, Corporate Development
Bernard L. Han Executive Vice President and Chief Operating Officer
Robert E. Olson Executive Vice President and Chief Financial Officer
R. Stanton Dodge Executive Vice President, General Counsel and Secretary
W. Erik Carlson Executive Vice President, DNS and Service Operations
James DeFranco Executive Vice President and Special Advisor to CEO
Michael Kelly President, Blockbuster L.L.C.

Roger Lynch Executive Vice President, Advanced Technologies
Stephen Wood Executive Vice President, Human Resources

Board of Directors:

Charles W. Ergen Chairman
Joseph P. Clayton

Carl E. Vogel

James DeFranco

David K. Moskowitz

Cantey M. Ergen

Steven R. Goodbarn

Gary S. Howard

Tom A. Ortolf

Gamma Acquisition L.L.C.

Executive Officers:

Charles W. Ergen Chairman
R. Stanton Dodge Executive Vice President and General Counsel
James DeFranco Executive Vice President

* The address for all officers and directors of DISH Network Corporation and DISH Operating L.L.C. is 9601 South
Meridian Blvd., Englewood, CO 80112.









G. Section 63.18(g) is not applicable.
H. Address citizenship and principal businesses of any person or entity that

directly or indirectly owns at least ten percent of the equity of the Applicant
(Answer to Question 11 to FCC Form 214)’

Pursuant to the Asset Purchase Agreement approved by the Bankruptcy Court for the
Southern District of New York, the Section 214 authorizations referenced above will be
transferred to Gamma, a wholly owned subsidiary of DISH Network Corporation (“DISH").®

DISH is controlled by Mr. Charles W. Ergen, Chairman of its Board of Directors.
Directly or indirectly through trusts, Mr. Ergen holds shares representing 53.3% of the equity
interest (assuming conversion of all shares of outstanding Class B Common Stock into Class A
Common Stock) and 90.4% of the voting interest in the company.” The address for DISH and
Mr. Ergen is 100 Inverness Terrace East, Englewood, Colorado 80112. DISH’s primary
business is providing satellite television service to residential and business customers.

Additionally, Goldman Sachs Asset Management L.P. holds shares representing 10.5%

7 See id. § 63.18(h).

® In order to account for the possibility that TSN DIP and TSL DIP will exit their bankruptcy
proceeding before consummation of the section 214 authorization transfer from TSL DIP to
Gamma, TSL DIP soon will request Commission authority in a separate application for the pro
forma involuntary assignment of TSL DIP’s licenses and authorizations to TerreStar License Inc.
after its emergence from bankruptcy (“New TSL”) and to the involuntary transfer of control of
New TSL to a trust under the supervision of the bankruptcy court. The involuntary pro forma
transfer of control of New TSL to the trust is a technical interim step prior to the ultimate transfer
of the authorizations to Gamma and would be irrelevant to the merits of the Commission’s
review of the instant transaction.

? Mr. Ergen is deemed to own beneficially all of the Class A Shares owned by his spouse, Cantey
M. Ergen.












